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?3Tr®r sfl'T sffq^T- Trq' 

('»!^iTf ipni i^fTFf) 

^ fe^i', I 'fiT'T^i', 199 4 

irr.ifrr.fjr. 48(w).--%^5rT wftifwr, 1956 

( 1 9 56 1 ) srro G4 1 47t g^arm ( 1 ) ffr^r iww ifftsiff vr 

irOv f'T, ^4 sir W^r 13 % P^l^^rh Twit *T»rw=T 

TTH' *r, 4 Tr-<i 1, 2 :> 

•f: TsR' TT. fHnhr«iH isrs’ uPsPiitil Tsfr 

sr’str 

"arm 1 

ijfyfwrfiR fiirtfi TTffr <tr Jfiasr Priro vr srrfw fir^sw 
TT ^ ifir Or'jfsri % wsr w jt'rr ^ asr fv 

furrirfi^ffT ’Wt Tl y.r JTfr ^PTAT L 4 r>TW:— 

(t) iHvifiiiftitf whifmrn’i. t & fsr^rii-^'fefr 5rr- 
.w sir a:>tftrfir _ % 4 nrfii ^ srroin^ ^ trr tjsr 

^ijnT ^ srftrr'fr ftnrTW srrt^:-- 

(i) ’nis.rftq Firwr *rtWiir>r»T, i899 (1899 sir 2 ) 


(ii) 'rflfic-?fST iri-. jttc sfelimiT, 1944 (1944 
«er 1) 

(iii) (firpuT ailr fsPriwr) siWim, i»5i (1951 
Sir 65) 

(iv) sfiw trfafWT, 1951 (1954 Tt 

srr 37 ) 

(v) wmwsr srftjOnrrr, 1955 (1955 ^r 10 ) 

(vi) s^irfr wfBrftwif, 1956 (1956 sr 1 ) 

r ' .t ^ 

(vii) irfw^rfi ^ifsTr (firfrmJT) wfefim, ibsg (i9P6 

Tt 42) 

(Vlii) HTT-hit wfErfWr, 1957 (l957 sri 27 ) 

(ijt) flirr-sTT wfErfim, i96i (leei sri 43 ) 

(x) pfwi npS) wfilPuTK, 1962 (l962 "FF 52) 

(xi) r^Si1ft^^FIT fTtlT STT^msr WrmfinF WIS?TliT AfsOrtiTT 

1969 (l9f)9 srr 54) 

(xii) Wif; JisT fsrfuwT wftrfi|4r>T 1973 ( 197:1 si 

46) '1 

(xiil) r'.’W aitSTlfw Si'R- (f^q-rrw) WftrPmr, 1985 
( 1 98 6SrT 1 ) 
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(xiv) mxifrT fwf^m 1992 

(1992 Tf 22) 

(xv) IxHtr ^’Ti'Tix (fxirm 'jAr f^f^rW'T) wFtrffpm, 

1992 (1992 wir 22 ) 

(«■) f^Vifr ']_Tr T'lwrJTV'^. wn f-TxiT<r ’TfsiHx'i, 1974 
( 197 ^ ifir 52) % siir^ %'fr <i!i7TiTf!r vr fir^^jff ftrxT 
TiTT {t: 

»wrx Ft, iTATfrurfFr -j^r-irr, {^) tt rr- 

(V) "fi ’raR TiTtRS ^rr fFnn f^rin: 'fT f^'fr fi'f 

*r sr-TiTf x f^^rr «r^ %qiiir ^rwir 

ipr ‘(T-ffiPR T'T *Trr«f^ vr 'T»afi'r4#f^JTf^^ fit fk" wkbw 
=ifr xr<Tr ip tv vtr ?MfvT ^1 

<n{V f^r 'Tvr ^1 

(>T) TV'-T Ti=VR TV ^Kf VW ■■pJ' Rf i '^A'^ mK 

vv vr wiv Ti ^rfx iti'T^'riT T’ri Srvrf^^fFT irr 

t ^'r Xjt fri'7, tHi v *r H »fr ^ti> rr 

(A) TiV x?. "XT k viVTifWifr if JfvBRTi’; "Tf'Pi 
it 'trfT».Tfipf? Mr >rr f’r^r.q- ipr^r |;; 

(W) X? 'THTf «!:i wr ^ I 

TTRrrp^.-- T^T A TifTiR ip Pfp vrn irr fwmi 

jf' VF «TfF^ trrfvfir^l ^ ^T WtilR *TfF‘T % If7 if WT-ft PtJtfif't 
'Ff 'frff* it tf'^r "jv V17F ■RR ^ ?r'«r5<^fRp(9R wf>rqc 
'ttPR if rs Tpff 2 T lAt tr, :-- 

(i) HTTn if nTTPir iiTf=i FtTR ip f'P"; vr 

(ii) <Tp;'( it fiTOri’’ vt mnw fHt AfvR; 
vtn if nfRi In 


tft^ 2 
•iTf^Afinr 

■ff.^vt'T 1 --VIV tRfif 'tfAr fArtifr fpii fpt 'tifT’srrw 

«frr; 19,^ -iftp HTTf H09 A ^TilVt % TtVR ^ f%«r 
fvTfnt if 'iiv XRtit tE^f Art >P^"r vti't, jf^urf MWt, 
c rfV iPt fw mt, »prfpnR aiH «R ^Trff ip TF-t ^ Fftt 'Trft*tfiw #TPr 
FTt ^ti^, 9ft ffw iniltATt: ®JTf<fT % fsttr -jvA »J^3 Rtv % 
qtF 3TPm it 'fftw Ft'tr iftt Iff? mp ir wftj^ fiit 
wnTf; *iTfip:i ^ tft 7^ ?Htfr fitRiFTt xtr irfFtTr^t FWr 1 

WWV 5W .FRtir. "flRf Tfl PRJiEi iTHf fRtir 

VTVTt itAiitiff Jt<T iw 

1. T5r An A fir'fi vm A ^ 1 % jn; Ar, ftAi Mr xA 
A !i«irFF7 pTi wmlw ^ Ri’T % S^tPT Aft AtAr 

Riw "OTWr St m ’snAH I; tfr vs srwrtT .At 
n% aA 1 O..su,ooo Ar uMw Ari A wvM wi fvRr- 


rptfAn frfr ft AfIAf fTf ftf . 47 , . 5 no wt AtF.FrrrJ 
rA, FfWAtAf sfR At? rr ftAt A ^ A 'trlAfFfFP' Ajr ft- 
vAift:— 

WSt FRFt tAfFIFT TsftfRAHcT 

It:— 

FF FifAF: TTfp’tfAP Rt-E 
(fM A'stAfPFitiAm -- 

(i) 1 pArr tfit f ff 

tn.dooFTT 

(ii) 1 P7TF FRT Ft ffA trfEjp 

5 RR TIFF A PF 

.57,1190 t,TT 

(iii) 5 pHs ftf vt -jfA vfap 
■fFT^ 15 p.Ar F-R. A FR 

72;000 

(iV) 1 5 P A t r,FF Fl RTF Wf Ap 



2 . Art nv-jtTtT MT=r fTnftFwT Tntftttr vt tit p:i 
S tJtr At Tff WPRR AHt I AWHir: 'rrMfA-P Al RFurtt 
Art At ’R»ptr n Jtfintf'TA vjff fAstr Ttrir.tr, 

(w) Rr*i*v MA, tdAvfvTtt fitftj Ft JtifAAt fitfw pn vw 
Mtit wEtm M TT H tfti-T vr ptr ’tit xpA 
tt- vra FR wfwfim, 1 9 p 1 A waR =Tfr ?, 

(w) Art A FRP AjM fA a Tr fij fr A vr t 
Rftftfip Tt A A^t tftr, «fV, 

(F) tSIFfw At tTFtfR TT ipj vjpp^t 1 

:i, TF RF<n7t A Att 2 A RIAfTC ifp'tftjflf A tttArns 
i?rf MAt SFa^TR nfFt fFTP srtrF Art vM-At 
vrnAtF At ^ i fActfirftinpf FMfiRnff Ft fw pRt At tv 
wijvnr AA»i i A fffAfro TTf^ttfAr Ar ’traP-Tv Atvr 
At vipRt A vfr'tf'tv Fpt Ar Ttrn.At' 

(F) FtR fvW >t*tt : -VTTV A TT Vm A FTTR ’ttTFV 
FFt F1 '.1AI At XR A, ttntPFF .5,ijoi) p* srR piv 
vftt Ft'tF FP TT "STIR FFAAp rAf fR tR t'lvfl A 
A At At PV Kt ArfAv vmt i A^r w vfvFPv R 

FttAf XP ITVSilJ ^ l V 

(Ft) VTRt A FRP ^tWtRT p-At VrA Ft'^At/fAtst Ax^A^tT 
A Er *RPT7V VTtft VRT . FT-pAf FI -Tf PP^P 

A rrAt At, itfit A vrpF A tRffPtp ipPrp A 
tAvnf Pift FT 7^ At fAvRAr AAt itpr fA A ap 
VR Ft Jntv '5At SRT R FV't A HJP FTP fFAp A tfA 
RERR ARfR FT TijA Ap«rr=r A vrf A M frAt 

KTFPTF FRT VTlfTI 

(f) tSJT Fisrt pRTRt ■• XR FS FPFtrFT IAfF FlFf tf fA 
^ WTF A fAAr RTTF A fftf ttvA Rt A fttif At j 
■jtr, Fiji PvAt sra ftfAiAEf PttAt A vfrr rf A 
pR AR ^^TF a f T'T Fr TFt FT IT F. TT I 

RP^tARt 1 '.—AF FFF A Tt^FtF 11 A FFRFt A fAA‘ 'RfflFf 
q;Tft" A FFnm AAt *ttAif jJF At AAA A 
trfAm At (trIff ftR Jf) vfA -Atf :tiT- At ,frf‘T Att 
A tfFFF wtA a fft At, ’FRftrfAFt Ar srfinfF 
OTrfwElAt At WTfEtT FTtA Ijrr), f^; fA FtFlA. SfAA^F 







f'tTR I f—;((1 ) ] 

(^rwTir w^, 

^rn TT IT? % f?j'?F ? jft, »friT ’TTw, "•Jp irrr^r wrT? aft?- 
•fm 6^r>i'i '4 t? TrfTT?? 

g: fVrw ^ f?7jfr (f'wrir f^PrfjT? ^-wt STri, 

f?*WT ^TttsTt- jlJK-TJT, riT?, HT BF? -f^T 

vi,-^ if.TTTi !t, ?n; ?), T^TrfTrr TTfnff ^tYt 

<JT<7f^ftrT ? 'T 17 TTTTriT?7 "iftT W FT 1 

nr^liTTiT II ,(ir) tit?T sTf«F»T fTr?^pFr rt? ^ 

Tl ?Tffr ^ Pi»TiT nJ'TTvr f'T'Tif?? ??T irf T?!- Tf4f,'?T l^r 
f;T?^fiTFT "TT tTRI*- ^ OTWr? TTr 7T?ffr? ?T''ifT, 

li») f4.-nr ST^T ’TTr TiT ir? Ff^'TT %, f??? 

■wn?r'‘ ?r f-TTj^T ‘Ft ?Rr t. 'j;’fTFf frTir tt T,r'?r'?-T 
Frrrt^f *(7 thttf 'p ?nF'T'T irTnTTF i 

hi . T? MP ? TT^itm it % TT^T^Ft ‘p FT'-T^.^f? 

ir Tn(--T?TT i?f‘f=f •?;[ qf-r Tr T'?r, ^nf'T? ?tt ^7 'qrfFr? Hr=rr- 
Ft^tt ^ I 

»rrT III 

1? w?’T^r if. iTi? I 'HP ^Trr II ^fr t.■; p)>fT 

1 . sw *r vrriT 1 *rT^ TTPrJr ir fW?? 

TtFpstF^T^ jTT-IT^ TaftRiR ? 

I'rTT '5r??'tR Ft^ ■?!% Sf '.TciR ?r*T i 

2. Wi’T^lT ?TTTnTFr'.T? TT >rf?T ?r WT'^t ? >tF?? F???? 

??■': Ftrt ^ 5T?JTrtr ^t-tt »iriR ?>; 

jmrf^ «r^ F^f f? ?r rrwTsff ?:r v^iTtT’T? f^fr 

'rt S ?V; Fr*iT sniTTw ■?r>T 209 T'r ■7r?r''i ( 2 ) % 
WR 7f-H^rr ^ 'PTT'? Rt >Tf nr?>;jfr ? RfVirfT? 
tthtr" I 

[TiT, if, 9 / 4 /ft2-41",7. sl 

'frrr fr. tt'tt, 4»m Rf?? 

RT WRRRT 4^4 (RRTtr) TtWr??, 1988 ETTT RT,77.f?. 
R. .S59 (w), Rp'ntr 1 (t-G-i988sprRT.fqrFTRRr ?r4r i 

■ 3 q^ ■frr F-rtF tOtr jrn rrt?? f4?T w : 

(i) RT. ?;t. f?, 784 (r) ■'rprR 1 : 1 - 7-1938 

(ii) RT, ?T. Pr, T2;i ('?) RT^rw 18-9-1990 
(ili) RT. ?;r Fr. 510 (R) RnrW 14-7-199.1 

MINISTRY OF J.AW. JUSTICE AND COMPANY 
AFFAIRS 

(Dcparlment of Comipay Affairs) 
NOTIFICATION 

New Delhi, the 1st February, 1994 

Ci.vS.R. 48 (E),—In exercise of the powers conferred by 
■ub-iection (I) of section 641 of the Companies Act, 1956 
(1 of 1956). the Central Government hereby makes the fo¬ 
llowing amendments in Schedule XIII to the said Act, 
namely :— 

In the said Schedule, for Parts I, 11 and 111 and the 
entries relating thereto, the following Parts ami 
entries shall be substituted, namely :— 




“PART I 
APPOINTMliNTS 

No person shall be eligible for appoin'nteiil 10 a manag¬ 
ing or whole-time director 01 a manager (hereinafter referred 
to as managerial person) of a company unless lie satislics 
the following conditions, namely : — 

(a) he had not been sentenced to imprisonment for any 

period, or to a fine exceeding one thousand Jlipees, 
for the conviction of an offence under any of the 
following Acts, namely: — 

(i) the Indian .Stamp Act, 1899 (2 of 1899), 

(ii) the C'enlral Excise and Salt Act. 1944 (1 of I994T, 

flii) the Industries (Devclopmni ;uid Regiil.uiou) Act, 
1951 (65 of 1951), 

(iv) the Prevciilion of Food Adultera)iun Acl. 19 x 4 ^37 

of 1954). 

(v) Ihc Kssciiliul Commodities Act. 195,5 (10 of 1455), 

ivi) the C’ompanics Acl, 1956 (I of 195ii), 

(vii) the Securides Contracts (Rcgiilalion) .4ct, I95(i (42 
of 195(1). 

(vn'i) the Wcalth-ia.x Acl. 1,957 (27 o) 1957'. 

(ix) the Income-tax Acl, 1961 (43 of 1961). 

(\) the (.'ustoms Act. 1962 (52 of 19621. 

(xi) the Monopolies and Restrictive Trade Ihaciices Act, 

1969 (54 of 1969). 

(xii) the Foreign Exchange Regulation ,4cl, 197.5 (46 of 

1973), 

txiii) the SicI Industrial Companies (.Speci.d fhoviMons) 
Act. 1985 (1 of 1986). 

(,\iv) the ‘■eeui'ities and Exchange Prard of Indivi Act, 
1992 (15 of 1992). 

(XV) the' Foreign Tiadc (Dexelopnrrn; and Htgrdatioti) 
Act, J992 (22 Of 1992); 

(b) he had not been detained for any period under the 
Conservation of Foreign E.xchangc and I'revention 
of Smuggling Activities Act, 1974 (52 of 1.974), 

Provided that where tlie Central Govcriunenl has given its 
approval to the appointment of a person convicted or detain¬ 
ed under sub-paragi‘aph (a) or sub-paragraph (b). as the case 
may be. no further approval of the Central Government shall 
be necessary for the subsequent appointment of that person 
if he had not been so convicted or detained oibscquent to 
such approval; 

(c) he ha.s completed the age of twenty-live years and 

has not attained the age of seventy years or ‘-he 
age of retirement, if any, specified by the company, 
whichever is earlier; . 

(d) where he is managerial person in mofc than one, 
company, he opts to draw remuneration from only 
one company ; 

(c) he is resident in India. 

I xplanatioii For the purpose of this Schedule, reskicnl 
in India includes a person who has been staying in India for 
a continuous period of not less than twelve months immedia¬ 
tely preceding the date of his appointment as a managerial 
person and who has come to stay in India ,— 

(i) for taking up employment in India, or 

(ii) for carrying on a business or vocation in India. 
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PART II 

remuneration 

SccUun T.—Remuneration payable by companiej! havinp 
protli-i. 

Subject to tbe provisions of section 198 and section 309. 
» company having profits in a financial year may pay any 
rerauneralion, by way of salary, dearness allowance, perquisi¬ 
tes, commission and other allowances, which shall not exceed 
five per cent of its net profits for one such managerial person, 
and if there Is more than one such managerial person, ten per 
cenf, for all of them together. 

Section II.—Remuneration payable by companies having no 
profits or inadequate profits. 


I. NotwilhsUinding anything contained in this Part, where 
in any financial year during the currency of tenure of t^ 
mnnagerial person, a company has no profits or its profits 
are inadequate, it may pay remuneration to a managerial 
person by way of salary, dearness allowance, perquisites and 
any other allowances, not exceeding ceiling limit of Rs 
IO.,‘i(),0(Kl per annum or Rs. B7,500 per month calculated on 
the following scale 


Where the effective capital of Monthly lemunerallon 

company is— payable shall not exceed— 


ti) less than rupee® 1 crore 

fill nipees 1 crore or more but 
less tahn rupees 5 croio* 

(iii) rttpecs J crorea or more but 
less than rupees 15 crore* 

(ivj rupees 15 crores or more , 


rupees 40,000 
rupee.® 57,000 

rupees 72.000 

rupees 87,500 


2, A managerial person shall bo eligible to the following 
perquisites which shall not be included in the computation of 
the ceiling on remuneration specified in paragraph 1 of this 
Section : 

(nl contribution lo provident fund, superannuation fund 
or annuity fund to the extent these either singly or 
put together are not taxable under the Income-tax 
Act, 1961. 

(b1 gratuity payable at a rate not exceeding half a 
month’s salary for each completed year of service, 
and 


fc) encashment of leave at the end of the tenure. 

3. In addition to the perquisites spctifled in paragraph 2 
of this Section, ^n eitpatriate managerial person (including a 
non-resident Indian) shall bo eligible to the following per- 
'qiiisites which shall not be include In the computation of the 
ceiling on remuneration specified in paragraph 1 of this 
Section : , , _ 

(a) Children’^ education allowance : In case of children 
studying in or out.side India, an allowance limitedi to a maxi¬ 
mum of Rs. 5000 per month per child or actual expenses 
incurred, whichever is less. Such allowance is admissible 
uptQ a maxlmnni, of two children. ■ 

. (b) Holiday passage for children atudylngf outside India/ 
fiiinily staying abroad : Retufti holiday passage once in a 
year by economy class or bnce' In two 'years by first class to 
children and to the members of the family from the place 
of their study or stay abroad to India if they are not resid¬ 
ing ill India, with th managerial person. 


(c) Leave (ravel concession : Return passage for self and 
family in accordance with the rules specified by the company 
where it is proposed that the leave be spent in home country 
instead of anywhere in India. 


Explanation I ; For the purposes of Section II of this 
Part, ‘effective capital’ means the aggregate of the paid-up 
share capital (excluding share application money or advances 
against shares) ; amount, if any, for the time being standing 
to the credit of share premium account: reserves and surplus 
(excluding revaluation reseive); long-teilu loans and deposits 
repayable after one year (excluding working capital loans, 
over drafts, interest due on loans unless funded, bank gua¬ 
rantee, etc. and other short-term arrangements) as reducco 
by the aggregate of any investments (except in case of invest¬ 
ment by an investment company whose principal business is 
acquisition of shares, stock, debentures or other securiticji), 
accumulated lasses and preliminary expenses not written off. 

Explanation II ; (a) Where the appointment of (he mana¬ 
gerial person is made in the year In which company has 
been incorporated, the effective capital shall be calculated »s 
on the date of such appointment : 

(b) in any other case the effective capital shall be calculat¬ 
ed as on the last date of the financial year preceding the 
financial year in which the appointment of the managerial 
person is made. 

Explanation HI ; For the purposes of Section II of this 
Part, family means the spouse, dependent children and depen¬ 
dent parents of the managerial person. 


PART HI 

PROVISIONS APPLICABLE TO PARTS I AND II OF 
THIS SCHEDULE 

1. The appointment and remuneration referred to in Parts 
I and II of (his Schedule shall be subject lo approval by a 
resolution of the share-holders in general meeting. 

2. The auditor or the secretary of the company or where 
the company has not appointed a secretary, a secretary in 
whole-lime practice shall certify (hat the requirements of this 
Schedule have been complied with and such certificate shall 
be incorporated in the return filed with the Registrar under 
sub-section (2) of section 269”. 


[F. No. lL4|92-CLVr 
R. D. JOSHI, It. Secy. 

The principal Schedule was inserted by the Companies 
(Amendment) Act, 1988 vide OSR No. 559(E), dated 
10-6-1988. 

The above Schedule‘Was amended vide :— 

(0 OSR 784(E). dated 13-7>1988. 

(d) GSR 723(E), dated 18-9-1990. 

(iii) GSR 510(E), dated 14-7-1993. 
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